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ExchangeandInterexchange )
TelecommunicationsServicesandfor )
AlternativeRegulation )

ORDERAPPROVING
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This mattercomesbeforethe Public ServiceCommissionof SouthCarolina(the

"Commission")by way of the Application of Velocity The GreatestPhoneCompany

Ever, Inc. ("Applicant", "Velocity" or the "Company") for authority to provide local

exchangeand interexchangetelecommunicationsserviceswithin the State of South

Carolina (the "Certification Application"). Further, the Company requeststhat the

Commissionregulateits local retail telecommunicationsservicesin accordancewith the

principles and proceduresestablishedfor flexible'regulation in Order No. 98-165 in

DocketNo. 97-467-C. In addition,the Companyrequeststhat the Commissionregulate

its businessinterexchangeserviceofferings undermodified alternativeregulationas set

forth in OrderNos.95-1734and96-55in DocketNo. 95-661-C.

The Company'sApplication was filed pursuantto S.C.CodeAnn. Section58-9-

280,S.C.CodeAnn. Section58-9-585andtheRulesandRegulationsof theCommission.

By letter, the Commissioninstructedthe Applicant to publish, one time, a prepared

Notice of Filing in newspapersof general circulation in the areasaffected by the
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Application. Thepurposeof theNotice of Filing was to inform interestedpartiesof the

mannerand time in which to file the appropriatepleadingsfor participation in the

proceeding.The Companycompliedwith this instructionandprovidedtheCommission

with proof of publicationof the Notice of Filing. Petitionsto Intervenewerereceived

from the SouthCarolinaTelephoneCoalition ("SCTC") and HomeTelecom,Inc./Home

TelephoneCompany,Inc. ("Home"). Subsequently,counselfor SCTCfiled a Stipulation

with the Commission;the SCTCwithdrew its oppositionto the grantingof a statewide

Certificateof Public ConvenienceandNecessityto theCompanyprovidedtheconditions

containedin the Stipulationaremet. The Stipulationis approvedandattachedasOrder

Exhibit 1.

A hearingcommencedon December14,2009,at 11:30a.m.in the Commission's

Law Library. TheHonorableF. David Butler,HearingExaminer,presided.ScottElliott,

Esquire,representedthe Company. NanetteS.Edwards,Esquire,representedtheOffice

of RegulatoryStaff ("ORS"). MargaretM. Fox, EsquirerepresentedSCTCandHome.

Chip Werner, the Applicant's President, appearedand testified in support of the

Application.

At theoutsetof the hearing,HomeandVelocity introduceda Stipulationinto the

record. Homewithdrew its oppositionto thegrantingof a statewideCertificateof Public

Convenienceand Necessityto the Companyprovided the conditionscontainedin the

Stipulationaremet. This Stipulationis approvedandattachedasOrderExhibit 2.

According to therecord,Velocity is a DelawareCorporation. TheApplicanthas

receivedauthority from the SouthCarolinaSecretaryof Stateto transactbusinesswithin
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the Stateof SouthCarolina. Accordingto Mr. Werner,theCompanywill provideresold

local exchange telecommunications services and resold interexchange

telecommunicationsservices. The Applicant's serviceswill be marketedand provided

primarily to nationalbusinesscustomersand will offer suchserviceson a twenty-four

hour a day, seven (7) day-a-weekbasis. Mr. Werner further testified regardingthe

managerialexperienceof the Company'sexecutivesaswell asthe financial statusof the

Company. Mr. Werner also testified that the Company had substantial financial

resourcesto ensurethe viability of the Company. Finally, Mr. Werner testified that

grantingthe Applicationwill introducea telecommunicationsserviceprovider committed

to providing high-quality and advanced services that will further increase

telecommunicationscompetition in the State of SouthCarolina. He opined that the

Commission'sgrantingof theApplication is thereforein thepublic interest.

Mr. Wernerstatedthat the Companywill abide by all applicableCommission

rules, regulations and Orders upon the Company receiving certification to provide

intrastate interexchangeand local exchangetelecommunicationsservices in South

Carolina. Mr. Werneralsoassertedthat the serviceprovidedby the Companywill meet

theservicerequirementsof this Commission.

The Applicant requestedcertain waivers of Commission regulations. The

Companyrequeststhat it beexemptfrom anyrulesor regulationsthat would requireit to

keepfinancial recordsin conformancewith the Uniform Systemof Accounts("USOA").

Additionally, the Companyseeksa waiver of S.C.CodeAnn. Regs.103-631so that it

will not be requiredto publish local exchangedirectories. The Companywill contract
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with incumbent local exchangecarriers for the inclusion of the Company'sCLEC

databasesinto themastercustomerdatabaseof the local exchangecarrier. TheApplicant

also requestedthat the Companybe granteda waiver of 26 S.C.CodeAnn Regs.103-

610, so that the Companymay be permittedto maintain its recordsoutsideof South

Carolina. TheCompanywishesto maintainits booksandrecordsat its principalplaceof

business.Last,sincetheApplicant'slocal exchangecalling areaswill initially mirror the

serviceareaof the incumbentlocalexchangecarriers,theCompanyrequestedawaiverof

themapfiling requirementof 26 S.C.CodeAnn. Regs.103-612.2.3.

After full considerationof theapplicablelaw, theCompany'sApplication,andthe

evidencepresentedat the hearing,the Commissionherebyissuesits findingsof factand

conclusionsof law:

FINDINGS OF FACT

1. The Company is a duly organized limited liability company which exists under

the laws of the State of Delaware and has been authorized to do business in the State of

South Carolina by the Secretary of State.

2. The Company is a provider of local exchange and interexchange

telecommunications services and wishes to provide its services in South Carolina.

3. The Company has the managerial, technical, and financial resources to provide

the services as described in its Application. S.C. Code Ann. Section 58-9-280 (B)(1).

4. The Commission finds that the Company's "provision of service will not

adversely impact the availability of affordable local exchange service." S.C. Code Ann.

Section 58-9-280 (B)(3).
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5. The Commission finds that the Companywill support universally available

telephoneserviceataffordablerates.S.C.CodeAnn. Section58-9-280(B)(4).

6. TheCommissionfinds that theservicesto beprovidedby theCompanywill meet

theservicestandardsof the Commission.S.C.CodeAnn. Section58-9-280(B)(2).

7. The Commission finds that the provision of local exchangeservice by the

Company"does not otherwiseadverselyimpact the public interest." S.C. CodeAnn.

Section58-9-280(B)(5).

CONCLUSIONS OF LAW

1. The Commission concludes that the Company possesses the managerial, technical,

and financial resources to provide the competitive local exchange and interexchange

telecommunications services as described in the Application.

2. The Commission concludes that the Company's "provision of service will not

adversely impact the availability of affordable local exchange service."

3. The Commission concludes that the Company will participate in the support of

universally available telephone service at affordable rates to the extent that the Company

may be required to do so by the Commission.

4. The Commission concludes that the Company will provide services that will meet

the service standards of the Commission.

5. The Commission concludes that the provision of local exchange services by the

Company will not otherwise adversely impact the public interest.

6. Based on the above findings of fact and conclusions of law, the Commission

determines that a statewide Certificate of Public Convenience and Necessity should be
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granted to the Company to provide competitive local exchange services. The terms of the

Stipulations between the Company and SCTC and the Company and Home are approved

and adopted as a part of this Order. In particular, any proposal to provide local

telecommunications service to rural service areas is therefore subject to the terms of the

Stipulations. In addition, the Company is granted authority to provide interexchange

telecommunications service through the resale of services offered by other carriers

approved by the Commission.

7. The Commission concludes the Company's local exchange telecommunications

services shall be regulated in accordance with the principles and procedures established

for flexible regulation first granted to NewSouth Communications by Order No. 98-165

in Docket No. 97-467-C. Specifically, the Commission adopts for the Company's

competitive intrastate local exchange services a rate structure incorporating maximum

rate levels with the flexibility for adjustment below the maximum rate levels that will

have been previously approved by the Commission.

exchange service tariff filings are presumed valid

Further, the Company's local

upon filing, subject to the

Commission's right within thirty (30) days to institute an investigation of the tariff filing,

in which case the tariff filing would be suspended pending further Order of the

Commission. Further, any such tariff filings will be subject to the same monitoring

process as similarly situated competitive local exchange carriers.

8. The Commission adopts a rate design for the long distance services of the

Company consistent with the principles and procedures established for alternative
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regulationof businessservice offerings set out in Order Nos. 95-1734and 96-55 in

DocketNo. 95-661-Candmodifiedby OrderNo. 2001-997.

9. Under the Commissionapprovedmodified alternative regulation,the business

service offerings of the Company, including consumercard services and operator

services,aresubjectto a relaxedregulatoryschemeidentical to that grantedto AT&T

Communications in Order Nos. 95-1734 and 96-55 in Docket No. 1995-661-C.

However,pursuantto OrderNo. 2001-997(DocketNo. 2000-407-C),this Commission

has modified alternative regulation by the re-imposition of rate capswith regardto

certain "operator-assistedcalls" where a customerusesa incumbent local exchange

carrier'scalling cardto completecalls from locationswhich havenot selectedthat local

exchangecarrier as the toll provider. Order No. 2001-997,datedNovember8, 2001,

imposeda maximumcapof $1.75for operatorsurchargesfor suchcalls,andamaximum

capof $0.35relatedto the flat per-minuterate associatedwith thesecalls. Under this

relaxedregulatoryscheme,tariff filings for businessservicesshall be presumedvalid

upon filing. The Commission will have seven (7) days in which to institute an

investigationof any tariff filing. If the Commissioninstitutes an investigationof a

particulartariff filing within the sevendays,thetariff filing will thenbe suspendeduntil

further Orderof the Commission. Any relaxationin the future reportingrequirements

thatmaybeadoptedfor AT&T shall apply to the Company also.

10. With regard to the residential interexchange service offerings of the Company, the

Commission adopts a rate design that includes only maximum rate levels for each tariff

charge. The Commission has previously adopted a rate structure incorporating maximum
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rate levels. In Re: Application of GTE Sprint Communications Corporation, etc. Order

No. 84-622, issued in Docket No. 1984-10-C (August 2, 1984).

11. With regard to residential interexchange service rates, the Company shall not

adjust its residential interexchange service rates below the approved maximum levels

without notice to the Commission and to the public. The Company shall file its proposed

rate changes, publish notice of such changes, and file affidavits of publication with the

Commission two weeks prior to the effective date of the changes. However, the public

notice requirement is waived, and therefore not required, for reductions below the

maximum cap in instances that do not affect the general body of subscribers or do not

constitute a general rate reduction, In Re: Application of GTE Sprint Communications.

etc. Order No. 93-638, issued in Docket No. 1984-10-C (July 16, 1993). Any proposed

increase in the maximum rate level for residential interexchange services reflected in the

tariff which would be applicable to the general body of the Company's subscribers shall

constitute a general ratemaking proceeding and will be treated in accordance with the

notice and hearing provisions of S.C. Code Ann. §58-9-540.

12. We conclude that the Applicant's request for waiver of 26 S.C. Code Ann. Regs.

103-610 should be granted, since strict compliance with the regulation potentially causes

undue hardship on the Company. We also grant exemption from the policies requiring

the use of USOA. In addition, we grant waiver of 26 S.C. Code Ann. Regs. 103-631,

which requires publication and distribution of a local telephone directory. Last, we grant

a waiver of 26 S.C. Code Ann. Regs. 103-612.2.3, which requires filing a map of the

service territory.
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IT IS THEREFORE ORDERED, ADJUDGED AND DECREED THAT:

1. A Certificate of Public Convenience and Necessity is granted to Velocity to

provide competitive local exchange and interexchange telecommunications services.

2. The terms of the Stipulations between the Company and the SCTC and the

Company and Home are approved and adopted as part of this Order. The Stipulations are

attached as Order Exhibit 1 and Order Exhibit 2, respectively. Any proposal to provide

competitive local exchange telecommunications services to rural service areas is subject

to the terms of the Stipulations.

3. The Company shall file, prior to offering local exchange services in South

Carolina, an electronic version of its local service tariff with the Commission and ORS

within 30 days of receipt of this Order.

4. The Company shall file, prior to offering interexchange services in South

Carolina, an electronic version of its long distance tariff with the Commission and ORS

within 30 days of receipt of this Order.

5. The Company is subject to access charges pursuant to Commission Order No. 86-

584, in which the Commission determined that, for access charge purposes, resellers

should be treated similarly to facilities-based interexchange carriers.

6. With regard to the Company's interexchange services, an end-user should be able

to access another interexchange carrier or operator service provider if the end-user so

desires.

7. To the extent the Company resells interexchange services, the Company shall

resell the services of only those interexchange carriers or LECs authorized to do business
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in SouthCarolinaby this Commission. If the Companychangesunderlyingcarriers,it

shallnotify the Commissionin writing.

8. With regardto the originationandterminationof toll callswithin thesameLATA,

the Company shall comply with the terms of Order No. 93-462, Order Approving

Stipulation and Agreement,in DocketNos. 1992-182-C,1992-183-C,and 1992-200-C

(June3,1993),with theexceptionof the 10-XXX intraLATA dialing requirement,which

hasbeenrenderedobsoleteby the toll dialing parity rules establishedby the Federal

CommunicationsCommission("FCC"), pursuantto theTelecommunicationsAct of 1996

(See47 CFR 51.209). Specifically, the Companyshall comply with the imputation

standardasadoptedby OrderNo. 93-462andmore fully describedin paragraph4 of the

StipulationandAppendixB approvedby OrderNo. 93-462.

9. To the extenttheCompanymayprovideenduserretail services,Velocity shallbe

requiredto comply with Title 23, Chapter47, SouthCarolinaCodeof Laws Annotated

which governs the establishment and implementation of a "Public Safety

CommunicationsCenter,"which is more commonlyknown as a "911 system"or "911

service." Servicesavailable through a 911 systeminclude law enforcement,fire, and

emergencymedicalservices. In recognitionof thenecessityof quality911 servicesbeing

providedto thecitizensof SouthCarolina,theCommissionherebyinstructstheCompany

to contact the appropriateauthoritiesregarding911 service in the countiesand cities

wherethe Companywill beoperating. Contactwith the appropriateauthoritiesis to be

made before providing voice or dial tone telephone service in South Carolina.

Accompanyingthis Orderis a memofrom the State911 Office at theOffice of Research
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& Statisticsof the South Carolina Budget and Control Board. This memoprovides

information about contacting County 911 Coordinators. By this Order and prior to

providing voice or dial-toneserviceswithin SouthCarolina,theApplicant is directedto

contactthe 911 Coordinatorin eachcounty,aswell asthe 911 Coordinatorin eachcity

where the city has its own 911 system,and shall provide information regardingthe

Company'soperationsasrequiredby the911system.

10. If it hasnot alreadydoneso by the dateof issuanceof this Order,Velocity shall

file its revisedtariff utilizing the Commission'se-filing systemfor tariffs. The revised

tariff should be electronically filed in a text searchablePDF format using the

commission'sDMS System(http://dms.psc.sc.gov). An additional copy should be sent

via email to etariff@psc.sc.gov to be included in the Commission's ETariff System

(http://etarift:psc.sc.gov). Future revisions to the tariff should be made using the ETariff

System. The revised tariff shall be consistent with the findings of this Order and shall be

consistent with the Commission's Rules and Regulations.

11. The Applicant shall file annual financial information in the form of annual reports

and gross receipts reports as required by the Commission. The annual report and the

gross receipt report will necessitate the filing of South Carolina specific information.

Therefore, the Company shall keep financial records on its South Carolina operations to

comply with the annual report and gross receipts filings. The proper form for filing

annual financial information can be found at the Commission's website or at the ORS's

website at www.regulatorystaff.sc.gov. The title of this form is "Telecommunications

Company Annual Report." This form shall be utilized by the Applicant to file annual
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financial information asdirectedby the Commissionor ORS andshall be filed no later

thanApril 1st.

Commissiongrossreceiptsforms aredueto be filed no later thanAugust31stof

eachyear. Theproperform for filing grossreceiptsinformationcanbe foundat theORS

websitewww.regulatorystaff.sc.gov and the appropriate form is entitled "Gross Receipts

Form."

Each telecommunications company certified in South Carolina is required to file

annually with the ORS the South Carolina Universal Service Fund Contribution ("USF")

worksheet, which may be found on the ORS's website at www.regulatorystaff.sc.gov.

This worksheet provides ORS information required to determine each

telecommunications company's liability to the State USF fund. The State USF worksheet

is due to be filed annually no later than July 1st with the ORS.

12. The Company shall, in compliance with Commission regulations, designate and

maintain an authorized utility representative who is prepared to discuss, on a regulatory

level, customer relations (complaint) matters, engineering operations, tests, and repairs.

In addition, the Company shall provide to the Commission and ORS in writing the name

of the authorized representative to be contacted in connection with general management

duties as well as emergencies which occur during non-office hours. Velocity shall file

the names, addresses, and telephone numbers of these representatives with the

Commission and ORS within thirty (30) days of receipt of this Order. The "Authorized

Utility Representative Information" form can be found at the ORS website as

www.regulatorystaff.sc.gov: this form shall be utilized for the provision of this
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informationto theCommissionandORS.Further,theCompanyshallpromptlynotify the

Commissionand ORS in writing if the representativesare replaced. If the company

changesor modifies its name,theCompanyshall file suchchangeswith theCommission

for approval.

13. The Company shall conduct its businessesin compliance with Commission

decisionsandOrders,bothpastandfuture.

14. By its Application, theCompanyrequesteda waiverof 26 S.C.CodeAnn. Regs.

103-631. The Commissionfinds the Company'srequestsreasonableand grants the

requestedwaiver of the applicationof 26 S.C.CodeAnn. Regs.103-631. Further,the

Company is granted a waiver of 26 S.C. Code Ann. Regs. 103-610 requiring the

Companyto maintainits financialbooksandrecordswithin the Stateof SouthCarolina.

However, as a condition of being granteda waiver of the requirementto maintain

corporatebooksandrecordswithin theStateof SouthCarolina,Velocity is authorizedto

maintainits booksandrecordsat its principal placeof business,andVelocity shallmake

suchbooksandrecordsavailable,at theCompany'sexpense,to the Commissionstaffor

theOfficeof RegulatoryStaffuponrequest.Further,theCompanyis grantedawaiverof

the requirementthat books and recordsbe maintainedin accordancewith the Uniform

Systemsof Accounts("USOA"). Last,theCommissiongrantstheApplicant'srequestfor

the waiver of the requirementthat it file a mapof its serviceterritory asrequiredby 26

S.C.CodeAnn. Regs.103-612.2.3.The Companyis directedto comply with all Rules

and Regulations of the Commission, unless the Commission specifically waives

compliancewith aregulation.
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15. Velocity shallengagein goodfaith negotiationswith non-AT&T incumbentlocal

exchangecarrierswhosenetworksinterconnectwith AT&T at the samelocal tandemfor

traffic exchange.

16. Velocity shall comply with SouthCarolinaRegulation103-607in that they will

obtaina bond, irrevocableletterof credit, or certificateof depositper the Commission's

requirementsif thecompanyprovidespre-paidlocalexchangeservices.

17. Velocity agreesthat it will allow an end-userof resold servicesto accessan

alternativeinterexchangecarrier or operatorserviceprovider if the end-userexpresses

suchadesire.

18. Velocity shall resell the servicesonly of thoselocal exchangeand interexchange

carriersauthorizedto dobusinessin SouthCarolinaby theCommission.

19. Velocity shallobtainCommissionapprovalandposta suretybondin theamount

of $5,000shouldthe companyoffer prepaidcalling cardor long distanceservicesin the

future.

20.

Commission.

BY ORDEROFTHE COMMISSION:

This Order shall remain in full force and effect until further Order of the

ATTEST:

Jol_ E.Howard,Vice Chairman
(SEAL)

• _ ChairmanEI_B. Fleming_ '__
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BEFORE

THE PUBLIC SERVICE COMMISSION OF

SOUTH CAROLINA

Re:

Docket No. 2009-380-C

Application of Velocity The Greatest Phone )

Company Ever, Inc., for a Certificate of Public )

Convenience and Necessity to Provide Resold )

Local Exchange and Interexchange Teleconmm- )

nication Services in the State of South Carolina )

)

STIPULATION

The South Carolina Telephone Coalition ("SCTC") (see attachment "A" for list of

companies) and Velocity The Greatest Phone Company Ever, Inc. ("Velocity") hereby enter into the

following stipulations. As a consequence of these stipulations and conditions, SCTC does not

oppose Velocity's Application. SCTC and Velocity stipulate and agree as follows:

1. SCTC does not oppose the granting of a statewide Certificate of Public Convenience

and Necessity to Velocity, provided the South Carolina Public Service Commission

("Commission") makes the necessary findings to justify granting of such a certificate, and provided

the conditions contained within this stipulation are met.

2. Velocity stipulates and agrees that any Certificate which may be granted will authorize

Velocity to provide service only to customers located in non-rural local exchange company ("LEC")

service areas of South Carolina, except as provided herein.

3. Velocity stipulates that it is not asking the Commission to make a finding at this time

regarding whether competition is in the public interest for rural areas.

4. Velocity stipulates and agrees that it will not provide any local service, by its own

facilities or otherwise, to any customer locate.d in a rural incumbent LEC's service area, unless and

until Velocity provides such rural incumbent LEC and the Commission with written notice of its
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intent to do so at least thirty (30) days prior to the date of the intended service. During such notice

period, the rural incumbent LEC will have the opportunity to petition the Commission to 'exercise

all rights afforded it under Federal and State law. Also, Velocity acknowledges that the

Commission may suspend the intended date for service in rural LEC territory for ninety (90) days

while the Commission conducts any proceeding incident to the Petition or upon the Commission's

own Motion, provided that the Commission can further suspend the implementation date upon

showing of good cause.

5. Velocity stipulates and agrees that, if Velocity gives notice that it intends to serve a

customer located in a rural incumbent LEC's service area, and either (a) the Commission receives a

Petition from the rural incumbent LEC to exercise its rights under Federal or State law within such

30-day period, or (b) the Commission institutes a proceeding of its own, then Velocity will not

provide service to any customer located within the service area in question without prior and further

Commission approval.

6. Velocity acknowledges that any right which it may have or acquire to serve a rural

telephone company service area in South Carolina is subject to the conditions contained herein, and

to any future policies, procedures, and guidelines relevant to such proposed service which the

Commission may implement, so long as such policies, procedures, and guidelines do not conflict

with Federal or State law.

7. The parties stipulate and agree that all rights under Federal and State law are reserved

to the rural incumbent LECs and Velocity, and this Stipulation in no way suspends or adversely

affects such rights, including any exemptions, suspensions, or modifications to which they may be

entitled.

8. Velocity agrees to abide by all State and Federal laws and to participate, to the extent

it may be required to do so by the Commission, in the support of universally available telephone

service at affordable rates.
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9. Velocity hereby amends its application and its prefiled testimony in this docket to the

extent necessary to conform with this Stipulation.

AGREED AND STIPULATED to this Y_ day

2009.

Velocity The Greatest Phone Company Ever,

Scott Elliott, Esquire
Elliott & Elliott, P.A.
721 Olive Street

Columbia, South Carolina 29205

(803) 771-0555

Attorneys for Applicant Velocity The

Greatest Phone Company Ever, Inc.

South Carolina Telephone Coalition:

/

M. John Bov_n,_Jr.
Margaret M. F'6-x
Sue-Ann Gerald Shannon

McNair Law Firm, P.A.
Post Office Box 11390

Columbia, South Carolina 29211

(803) 799-9800

Attorneys for the South Carolina Telephone
Coalition
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ATTACHMENT A

South Carolina Telephone Coalition Member Companies

for Purposes of Local Service Stipulation

Chesnee Telephone Company

Chester Telephone Company

Farmers Telephone Cooperative, Inc.

Ft. Mill Telephone Company

Home Telephone Company, Inc.

Lancaster Telephone Company

Lockhart Telephone Company

McClellanville Telephone Company

Norway Telephone Company

Palmetto Rural Telephone Cooperative, Inc.

Piedmont Rural Telephone Cooperative, Inc.

Pond Branch Telephone Company

Ridgeway Telephone Company

Rock Hill Telephone Company

Sandhill Telephone Cooperative, Inc.

St. Stephen Telephone Company

West Carolina Rural Telephone Cooperative, Inc.

Williston Telephone Company
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BEFORE

THE PUBLIC SERVICE COMMISSION

OF

SOUTH CAROLINA

Docket No. 2009-380-C

In the Matter of Application of Velocity The Greatest )

Phone Company Ever, Inc. for a Certificate of Public )

Convenience and Necessity to Provide Interexchange )

and Local Exchange Telecommunications Services and )

for Flexible and Alternative Regulation of Local and )

Interexchange Service Offerings )
)

STIPULATION

This Stipulation (the "Agreement") is entered into as of the date set forth below (the

"Effective Date"), by and between Velocity The Greatest Phone Company Ever ("Velocity") and

Home Telecom, Inc./Home Telephone Company, Inc. ("Home") (collectively the "Parties").

The Parties hereby enter into the following stipulations.

WHEREAS, Home is the owner of the trademark and service mark rights, and

accompanying South Carolina registration, in the mark VELOCITY (the "Mark") in association

with telecommunications goods and services;

WHEREAS, Velocity has filed with the South Carolina Public Service Commission an

application for certificate of public convenience and necessity to provide telecommunication

services in South Carolina, including in Charleston, Berkeley, and Dorchester counties (the

"Territory");

WHEREAS, Home opposes the granting of the certificate in Docket No. 2009-380-C

(the "Opposition");
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WHEREAS, Velocity represents that it has no intention

Territory for so long an Home maintains rights in the Mark;

of using the Mark in the

WHEREAS, the Parties are willing to resolve the Opposition under the following terms

and conditions:

NOW THEREFORE, in consideration of the mutual covenants contained herein and the

exchange of other good and valuable consideration, the receipt and sufficiency of which is

hereby acknowledged, the Parties agree to the following:

1. The Parties agree that the recitals above are a part of and binding upon the Parties

and form a part of the Agreement. The Parties guarantee and warrant that the representations

stated herein are true and correct and that the Parties have relied upon these representations to

enter into this Agreement.

2. Velocity agrees that for so long as Home enjoys its trademark and service mark

rights in the Mark in the Territory, Velocity will not use the Mark in the Territory, or any

confusing similar mark, in association with telecommunications goods or services;

3. Home agrees that upon execution by both Parties of the Agreement, it will

withdraw its opposition to Velocity's application for a certificate of public convenience and

necessity in SC Public Service Commission Docket No. 2009-380-C.

4. The Parties agree that any breach of this agreement by Velocity will allow Home

any and all available remedies, including Home's right to commence litigation for trademark or

service mark infringement. Furthermore, Home reserves its right to request appropriate action be

taken by the Public Service Commission of South Carolina, including but not limited to
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revocation of Velocity's certificate, in the event Velocity's provision of service in South

Carolina results in trademark or service mark infringement.

5. This Agreement shall be binding upon all the Parties to this agreement, their heirs,

successors, and assigns. This Agreement shall have no effect whatsoever until such time as it is

fully executed by all Parties hereto.

6, This Agreement shall not be modified except if reduced to writing and executed

by all Parties. This Agreement and all documents incorporated by reference contain the entire

agreement between the Parties. All previous negotiations and discussions are null and void, and

the only terms agreed upon are those expressly included in this Agreement.

7. All Parties are responsible for their own fees and costs associated with the

Opposition and the negotiation and execution of this Agreement.

8. In the event that legal action is necessary to enforce any breach of this

Agreement, the prevailing party shall have the right to all costs and expense, including

reasonable attorney fees, from the other party.

9. This Agreement constitutes a fully negotiated agreement among reasonably

sophisticated Parties, each assisted by legal counsel, and the terms of the Agreement shall not be

construed or interpreted for or against any party on the basis or presumption that such party was

the drafter of this Agreement. The rule of contract construction provides that ambiguities are

resolved against the drafter shall not apply to any provision of this Agreement.

10. The signatures to this Agreement may be evidenced by facsimile or electronic

copies reflecting the Party's signature hereto, and any such facsimile or electronic copy shall be
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sufficient to evidence the signature of such Party just as if it were an original signature. This

Agreement may be executed simultaneously in multiple counterparts, each of which shall be

deemed an original, but all of which taken together shall constitute one and the same instrument.

The parties mutually agree to accept the other party's facsimile or electronic signature of this

Agreement, and to be bound by its own facsimile or electronic signature of this Agreement.

11. This agreement shall be construed under the law of South Carolina, without

regard to the choice of laws provisions. The Parties agree to the exclusive jurisdiction of the

state and federal courts of Charleston County and/or the administrative agencies of the state of

South Carolina for any action arising from or involving this agreement.

12. Velocity hereby amends its application and its prefiled testimony in this docket to

the extent necessary to conform with this Agreement.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed by their

duly authorized corporate officers. The Parties warrant that they have read and understand this

Agreement, they voluntarily agree to and have signed the Agreement, they are not relying upon

any inducements, representations, agreement, or understandings other than as are set forth herein,

and that they are acting with full advice of and explanation by their respective legal counsel.
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AGREED AND STIPULATED to this /_ _day of December, 2009.

Velocity The Greatest Phone Company Ever Home Telecom, Inc. and Home

Telephone Company, Inc.

By: William D. Wemer

Its: Vice President - Operations

By: H. Keith Oliver

Its: Senior VP Corporate Operations
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AGREED AND STIPULATED to tiffs _ day of Deoembgr, 2009.

Velocity The Greatest Phone Company Ever Home Telecom, Inc. and Home

Telephone Company, Inc.

By:
Its:

\.

By: H. Keith Oliver

Its: Senior VP Corporate Operations


